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Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Offer, sale and issuance of Series B Preferred Stock and shares of common stock issuable upon conversion of the Senes B
Preferred Stock.

Filing Under (thck box(es) that applyy, = O.Rule 504 " O Rule 505 ® Rule 506
Type of Filing: . 0O New Filing ‘ E Amendment Neo. 1

] A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ©o{a check if this is an amendment and name has changed, and indicate change: i
Attune Foods, inc. : - 1060
Address of Executive Offices {Number and Street, City, State, Zip Code) . : Telephone Number (Including Area Code)
535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133 (415) 486-2101
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)

Brief Description of Buéiness
Manufacturing and sales of healthy snack foods.

Type of Business Organization

= corporation - O limited partnership, already formed [0 other (please specify):
] business trust O limited partnership, to be formed
Actual or Estimated Date of Incorporation or Organization: Month Year ‘

07 2006 [ Actual O Estimated :
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: L
‘ "' ' CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS
Federal: )
Who Mus! File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the firs! sale of securilies in the offering. A notice is deemed filed with the U.5. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address glven below or, it received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address. .

Where fo File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually 5|gned _Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: o )

This notice sha!l be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted this form. Issuers relying on ULOE must file 2 separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state
requires the payment of a fee as a precondition to the claim for exemption, a fee in the proper amount shalt accompany this form. Thls notice shall be filed in the appropnate
states in accordance with state law. The Appendix to the notice consututes a part of this notice and must be completed.

w3

= ' ATTENTION
.Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal

notice will not result in a loss of an available state exemption unless such exemption is predicated on the fi iling of a federal notice.

v

- ' (Use blank sheet, or copy and use additional copies of this sheet, as necessary.) ) //V '
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A. BASIC IDENTIFICATION DATA

- 2. Enter the information requested for the following:

& Each promoter of the issuer, if the issuer has been organized within the past five years,”’

e Each beneficial owner having the power to vote or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities

of the issuer;

® Each executive officer and director of corprerate issuers and of corporate general and managing partners of partnership issuers; and

® Each general and managing partner of partnership issuers.

Managing Partner

Check Box(es) that Apply: 0 Promoter [0 Beneficial Owner E® Executive Officer X Director O General and/or
’ Managing Partner
Full Name (Last name first, if individual) ’
Huribut, Robert
Business or Residence Address {Number and Street, City, State, Zip Code) |
clo Attune Foods, Inc., 535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133
Check Box{es)} that Apply: O Promoter O Beneficial Owner [0 Executive Officer E Director 'O General andfor
' Managing Partner
Full Name (Last name first, if individual)
Kiley, Thomas D.
Business or Residence Address {Number and Street, Cit'y, State, Zip Code)
c/o Attune Foods, Inc., 535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133
Check Box{es) that Apply: O Promoter O Beneficial Owner . [0 Executive Officer ¥ Director O General andfor F
. . Managing Partner .
Full Name (Last name first, if individuat)’ . N
* Nykin, llya B.
Business or Residence Address {Number and Street, City, State, Zip Code) ) [
' cfo Attune Foods, Inc., 535 Pacific Avenue, 3rd Floor, San Francisco, CA 84133 ;
Check Box(es) that Apply: O Promoter (] Beneficialbwner. O Executive Officer [El Director 0O General andfor
' . ' . Managing Partner
Full Name {Last name first, if individual}
Rosenzweig, William B.
Business or Residence Address {Number and Street, City, State, Zip Code)
clo Attune Foods, Inc., 535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133
Check Box{es) that Apply: O Promoter 0O Bensficial. Owner O Executive Officer X Director O General andfor
Managing Partner
Full Name (Last name firs, if individual) I[
Wyse, Roger E. 3
Business or Residence Address {Number and Street, City, State, Zip Code)
cfo Attune Foods, Inc., 535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133
Check Box(es) that Apply: O. Promoter O Beneficial Owner O Executive Officer X Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Weed, David
Business or Residence Address (Nurmber and Street, City, State, Zip Code)
clo Attune Foods, Inc., 535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133 )
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer & Director O General and/or E[

Full Name (Last name first, if individual)
Reismeier, Joerg

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Attune Foods, Inc., 535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133.
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A. BASIC IDENTIFICATION DATA T

2. Enter the information requested for the following:
® Each promoter of the issuer, if the issuer has been organized within the past five years;

@  Each beneficial owner having the power to vote or dispose, or direct the vote or disposmon of, 10% or more of a class of eqmty securities
" ofthe issuer;

® Each executive officer and director of corporate issuers and of corporate general and managmg partners of partnership issuers; and
® Each general and managing partner of partnership issuers.

'

Check Box(es) that Apply: O Promoter Xl Beneficial Owner 0O Executive Officer 0O Director 0O General and/or l[
: , Managing Partner |

Full Name (Last name first, if individual} : :
Brand New Brands, Inc.

Business or Residence Address ~ (Number and Street, City, State, Zip Code) C :
100 Shoreline Highway, 535 Pacific Avenue, 3rd Floor, San Francisco, CA 94133

Check Box(es) that Apply: O Promoter X Beneficial Owner O Executive Officer O Director O General and/or
. Managing Partner

Full Name (Last name first, if individua!}
Burrill Nutraceuticals Capital Fund, L.P., and affiliated funds

Business or Residence Address (Number and Street, City, State, Zip Code)
One Embarcadero Center, Suite 2700, San Francisco, CA 94111

Check Box(es) that Apply; [ Promoter ' ¥ Beneficial Owner O Executive Officer - O Director D General and/or I
. Managing Partner

© Full Name (Last name first, if individual)
Prolog Capital Il, L.P.

Business or Residence Address (Number and Street, City, State, le Code)
7733 Forsyth Boulevard, Suite 1440, St. Loms MO 63105

Check Box(es) that Apply: O Promoter . O Beneficial Owner [0 Executive Officer O Director O General andlor
A . Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box({es) that Apply: O Promoter O 'Beneﬁcial Owner - 0O Executive Officer O Director 0O General and/for
. ' Managing Partner

. Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer [0 Director O General and/or
: : Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)}

Check Box{es) that Apply: [0 Promoter O Beneficial Owner O Executive Officer £ Director O General andfor i
. Managing Partner t ’

Full Name {Last name first, if individual} : o | lt

Business or Residence Address {Number and Street, City, State, Zip Code) . i
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount

* already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering,

check this box O and indicate the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security Aggregate - Amount Already
Offering Price Sold

Debt ... e s s At e AR AR SRRS R R SRR eSS $___-0- $___ -0

T | 1 USSP USUURRIN $6,034.036.16*  $1,948,999.16*

O Common E Preferred

" * Represents new offering and sale. Does not include the conversion of promlssory notes with
principal and accrued interest valued at an aggregate 3,499,963.84, into Series B Preferred
Stock. Said promissory notes and the conversion of same were covered by a Notice of
Issuance of Securities on Form D filed with the SEC on October 30, 2006, as amended
January 24, 2007.

Convertible Securities (including warrants)...........cccoccivinncinnnnieinree s eveerenennns . 0§ 0 $ -0-
- Parinership Interests..........ccccoveveimiiinnccvcrerennn e et r e $ -0- $ -0-
Other (Specify: } ettt e et en e en et $ -0- $ -0-
Total .o, ST T USSR N $6.034.036.16*  $1.949,999.16*
Answer also in Appendix, Column 4, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIBA INVBSLOTS _.....oviviieeicictece et v e st e er s st s e ssoneesatne -3 - $1,949.999.16
NON-BCCrEUItEd INVBSIOTS ..o e 0- $__ N/A
Totat (for filings under Rule 504 only)......cccccv e vceeenennen, ST PRSP NIA $
Answer also in Appendix. Column 3, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1. . .
Type of offering’ Type of Dollar Amount
Security _ Sold
Rule 505.........c.cccoenrennns ettt et eetetates e enee e bbb ea e e e eeatte s $
ReGUIAtION A ..ot ia e et re e st e et eenesas e ere et e et en s ets et s aanaanenneen $
Rule 504........oooiiiiiiies e e e e $
Total 00O RO $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities .in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSIEr AQENE'S FEES ..o ettt st st s bbb s u $
Printing and Engraving Costs..................ocooovvrevveveieee. e erere et aine e O $
Legal Fees............. ettt e et e e ee e ee s s seA st ee s e s e e s e et e s nenaan ® $ __60,000.00
ACCOUNEING FEES ..ottt et ee et e e e e eeee e e s e O $
Engineering Fees............oocooiivviivne e ST U TR PTOURUY (m $
Sales Commissions {specify finders’ fees separately) ettt ee e 0 $
Other Expenses (identify ) Z U PO OO PO ORU SRR R PTRT SRR O $
L | OO O SO USU SR SUPPUROTOPP = $ _60,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS oy

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnlshed in response o Part C - Question 4.a. This d:fference is the “adjusted
Qross proceeds 10 the ISSUET.” . ...t et

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes below. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjustment
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

$.5974,036.16

\ Officers, !
Directors, & Paymenis to
Affiliates Others
Salaries and fRES .........cccvcvirrrr e e ———— a 3 o 3
Purchase of real estate ............ccocerrnienc e etre e I 0 $ o s
Purchase, rental or Ieasmg and lnstallatton of machinery and equipment ........ ' | $ o s “
Construction or Ieasmg of plant bunldmgs and facilities............ccovevervvcrvcrecrnnenn, O $ D 3§ :;
Acquisition of other businesses (including the value of securities involved in this
| oﬂenng that may be used in exchange for the assets or securities of another
issuer pursuant 10 @ MEIGET) ..ot s % o §
Repayment oflndebtedness......................: ............ et RS N , o $ o $
WOPKING CAPIA ...covveeiiii ettt e ] $ E $5974,036.16
Other (specify): ' O $ o %
ColumMN TOLAIS......cocveeeieeeeecee e ase s et ST W] $ 0- $.5974036.16

Total Paymepts Listed (column totals added) ..............ooviniiiniimininniniin .$5,974036.16
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UL L DFEDERALSIGNATURE . - e [

R . K

The issuer has duly caused this notice to be signed by the undersugned duly authorlzed person. If thls notlce is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Sighature ( Date

i March2.3, 2007

Attune Foods, Inc.

Name (Print or Type) - Title'of Signer (Print or Type)
Robert Hurlbut _ President and Chief Executive Officer , A
ATTENTION

Intentional mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U. S C.1001)
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